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January 14,2011 

Mayer Brown U.P 
214 North Tryon Stieet 

Suite 3800 
Charlolte, North CaroKna 28202-2137 

Main Tel+1704 444 3S00 
Main Fax+1704 377 2033 
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Erin L. Breunig 
Chief, Section of Administration Diiwl Tel +1704 444 3592 
Office OfProccedings °^^£S 
Surface Transportation Boanl 
Washington. DC 20423-0001 

Re: Recordation of Amended and Restated Securitv 
Aereement (CitvCenter Holdings'* 

Dear Section Chief: 

This firm represents Bank of America. N.A., a national banking association, in connection with the matters 
described herein. 

Attached please find a copy ofthe following document, to be recorded pursuant to Section 11301 ofTitle 49 of 
the U.S. Code: 

Amoided and Restated Security Agreement (CityCenter Holdings) dated as of January 10, 2011 
(die "A&R Securitv Agreement"). 

Please note that the A&R Security Agreement is acknowledged and veriiied by each party thereto, on such 
parties' applicable signature page(s). 

The A&R Security Agreement is a secondaiy document. The primary documents to which the A&R Security 
Agreement is connected are recoided under Recordation No. 29528 (Acknowledgement Ri^rd ing Security 
Agreement, Security Agreement). (Please note that another secondary document, namely an Amendment No. 
1 to Security Agreement, has previously been recorded in connection with such primary documents, under 
Recordation No. 29S28-A.) 

The names and addresses ofthe parties to and the l>eneficiaiy ofthe documents are as follows: 

• Grantor: CityCenter Holdings, LLC, 
a Delaware limited liability company 

with an address of: 

c/o MGM Resorts Intemationai 
3600 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 
Attention: General Counsel; 

• Beneficiary; Banlc of America, N.A., 
a national banking association, 
in its capacity as Collateral Agpnt 

Mayer Brown LLP operates in comtxnation with our associated English limiied liability partnership 
and Hong Kong partnersh^ {and its associated entities in Asia] and is associated with Tauil & Chequer Advogados, a Brazilian law partnership. 
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with an address of: 

GCIB Agency Management Central I 
901 Main Street, 14* Floor 
Mail Code TXl-492-14-11 
Dallas, Texas 75202-3714 
Attention: Maurice Washington, Vice President; and 

• Issuer; CityCenter Land, LLC, 
a Nevada limited liability company 

with an address of: 

c/o MGM Resorts Intemationai 
3600 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 
Attention: General Counsel. 

Included in the property covered by the A&R Security Agreement is an electric tram, also known as an 
automated people mover, intended for use related to interstate commerce, or interests therein, owned by 
CityCenter Holdings, LLC, a Delaware limited liability company, at the date ofthe A&R Security Agreement, 
or thereafter acquired by it or its successors as owners of the lines of railway or rolling stock covered by the 
A&R Security AgreemenL 

A fee of Forty-One and No/100 Dollars ($41.00) is enclosed. Please retum the originals and any extra copies 
not needed by the Board for recordation to my attention at the address listed above. 

I 
A short .summary ofthe A&R Security Agreement to appear in the index is as follows: 

Amended and Restated Security Agreement, an amendment and restatement of that certain Security 
Agreement with Recordation No. 29528, which Amended and Restated Security Agreement is dated 
as of Januaiy 10, 2011 by CityCenter Holdings, LLC, a Delaware limited liability company, with an 
address i/c/o MGM Resorts International, 3600 Las Vegas Boulevard South, Las V^as , Nevada 
89109. Attention: General Counsel, for the benefit of Bank of America, N.A., a national banking 
association, in its capacity as Coiiaterai Agent, with an address of GCIB Agency Management Central 
I, 901 Mam Street, 14*̂  Floor, Mail Code TXl-492-14-11. Dallas. Texas 75202-3714, Attention: 
Maurice Washington, Vice President, agreed to and acknowledged by (i) Collateral Agent and (ii) 
CityCenter Land, LLC, a Nevada limited liability company, with an address i/c/o MGM Resorts 
Intemationai, 3600 Las Vegas Boulevard South, Las Vegas, Nevada 89109, Attention: General 
Counsel, and covering, among other things, an electric tram, also known as an automated people 
mover. 

Sincerely, 

t>U^ 
Erin L. Breunig, Esq. 

Attachments 
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AMENDED AND RESTATED SECURITY AGREEMENT 

(CityCenter Holdings) 

This Amended and Restated Security Agreement (as may be from time to time extended, 
modified, lenewed, restated, reaffirmed, supplemented or amended, this "Agreanent") dated as of 
January 10, 2011 is mads \jy CityCenter Holdings, LLC, a Delaware linuted liability cotaptaiy 
("Grantor"), in fbvor of Bank of America, N.A., as Collateral Agratt for die benefit ofthe Securod Party, 
and acknowledged and ^reed to by (i) Collateral Agmt and (li) the Issuer listed on the signatiire pages 
hereto, This Agreement aoimds, restates and replaces in its entirety the Existing Agreement (as defined 
below), and is made with reference to tfae following facts: 

RECITALS 

A. Boirower, Administrative Agent and certain Lenders are party to that certain 
Credit Agreement dated as of October 3,2008 (aa amended from time to time prior to the date hereof, the 
-Existing Q r ^ n Agrygmenf). 

B. In connection with the Existing Credit Agreement, Grantor entered into tbat 
certain Security Agreement dated as of October 3,2008, in favor of Collateral Agent for the benefit ofthe 
"Secured Party" defmed therein, to secure each of the 'Secured Obligations" defined therein (the 
"Existing Agreemmt"). 

C. Borrower, Administrative Agent and certain of the Lenders party to the Existing 
Credit Agreement desire to amend and restate in its entirety the Existing Credit Agreement (such 
amended and restated agreement, the "Credit Agre«nent"^. and in connection therewith, require as a 
condition ofthe continuing availability of credit facilities to Borrower thereundo- that Grantor enter into 
this Agieement to continue to grant security interests to Collateral Agent fbr the benefit of Secured Party 
as hereinafter provided. 

D. Tbe Liens granted under M s Agreement and t te other Collateral Documents are 
subject to the Collatera] Agent Agreement, pursuant to which Collateral Agent has been appointed to hold 
and administer tfae Liens granted pursuant to the Colhitera] Documents, the First Lien Intercreditor 
Agreement and the General Intocreditor Agreement 

E. Grantor expects to continue to realize direct and indirect benefits as die result of 
the continued availability oftfae aforementioned credit facilities to Borrower. 

F. Grantor desires to amend and restate in its entirety tfae Existing Agreement, and 
to execute this Agreement to secure each ofihe Secured Obligations. 

AqREEMENT 

NOW, THEREFORE, in order to induce Secured Party to continue to extend die 
aforementioned credit facilities, and for other good and valuable consideration, the receipt and adequacy 
of which hereby are acknowledged. Grantor hereby represents, warrants, covenants, agrees, assigns and 
grants as foUows: 

1. Definitions. This Agreement is thet "Borrower Security Agreement" referred to 
in the Credit Agreement lliis Agreement is one of die "Collateral Documents" referred to in die Credit 
Agreement, and one of the "Credit Documents'* referred to in die Collateral Ag^nt Agreement Terms 
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defmed in the Credit Agreement and not otherwise defmed in this Agreement shall have the meanings 
defined for those terms in the Credit Agreement. Terms defined in the Nevada Unifonn Commereial 
Code (the "NUCQ") and not odierwise defined in tiiis Agreement or in tfae Credit Agreement shall have 
the meanings defined for those terms in the NUCC. As used in tfais Agreement, tiie following terms shall 
have the meanings respectively set forth after each: 

"Agreement" means this Amended and Restated Security Agreement, and any exiensions, 
modifications, renewals, restatements, supplements or amendments hereof. 

"Automated People Mover" means the electric trams that operate in Las Vegas, Nevada 
among (i) the Bellagio Resort and Casino, (ii) die Monte Carlo Resort and Caano, and {ni) CityCenter. 

"Certificates" means all certificates, instruments or other documents now or hereafter 
representing or evidencing any Pledged Securities. 

"Collateral" means and includes all present and fiiture right, tide and interest of Grantor, 
in or to any Property or assets whatsoever, whetfaer now or hereafter acquired and wherever the same may 
fh>m time to time be located, and all rights and powers of Grantor, or any one or more of them, to transfbr 
any interest m or to any Propeity or assets whatsoever, including, without limitation, any and all of the 
following Property: 

(a) All present and future accounts, accounts receivable, agreements, 
contracts, leases, contract rights, payment intai^ibles, rights to payment, instruments, documents, 
chattel paper (whether tangible or electronic), promissoiy notes, security agreements, guaranties, 
letters of credit (letter-of-credit rights), undertakings, surety bonds, insurance policies (whetfaer or 
not required by the terms of the Transaction Documents), notes and draf^, and all forms of 
obligations owing to Grantor or in which Grantor may have any interest, however created or 
arising and whether or not eamed by performance; 

(b) All present and future general intangibles, all tax refunds of every kind 
and nature to wfaich Grantor now or hereafter may become entitled, however arising, all other 
refunds, and all deposits, credits, reserves, loans, royalties, cost savings, deferred payments, 
goodwill, choses in action, liquidated damages, rights to indemnification, trade secrets, computer 
programs, software, customer and supplier lists, licenses, permits, copyrights, technology, 
processes, proprietaty infonnation, insurance proceeds of which Grantor is a beneficiaiy; all 
present and future: (i) trademarks, trade names, trade styles, service' marks, aH prints and labels 
on which said trademarks, trade names, trade styles and servtoe marks appear, have appeared, or 
will appear, and all designs and genera! bitangibles ofa like nature, all applications^ registrations, 
and recordings relatiog to the foregoing in the United States Patent and Trademark Office 
("USPTO") or in any similar office or agency ofthe United States of America, any state thereof, 
or any political subdrvision thereof, or in any other countries, and all reissues, extensioiiB, and 
renewals thereof, including, without limitation, those registered and applied-fbr trademarks, 
terms, designs and applications described in Schedule 1 attached hereto and made a part hereof 
(die 'Trademarics'*): and (ii) the goodwill oftfae business symbolized hy each ofthe TrademariES, 
including, without limitation, all customer lists and other reconls relating to the distribution of 
products or services bearing the Tradenuuks (that portion of the Collateral described in Ihe 
foregoing clauses f i) and (ii) is referred to herein as tiie 'Trademark Collateral"): and all present 
and future: patents, v^ether foreign or domestic, applications, registrations, and recordings 
relating to such patents in the USPTO or in any similar office or agency ofthe United States of 
America, any state thereof, or any political subdivisioi thereof or in any otfaer countries, and all 
reissues, extensions, and renewals thereof, including those patents and applications, registrations 
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and recordings described in Schedule 2 attached hereto and made a part hereof (the "Parents"); 
and all present and fiiture: copyrights, rigihts and interests in copyrights, works protectable tty 
copyright, copyright registrations and copyright applications, whether foreign or domestic, and 
United States, state and intemationai registrations of the fore^ing, and all reissues, extensions 
and renewals of the fnegoing, including, without limitation, those listed on Schedule 4 hereto 
(the "Copyrigfala"). together witfa all income, royalties, damages and payments now or hereafter 
due and/or payable with respect to the foregoing; the right to sue for past, present and ftiture 
infringements of ri^ts in copyrights, all goodwill of Grantor related tiiereto, and any and ail 
proceeds of any oftfae foregoing, including, but not limited to, any and all proceeds of licensing 
tfaereof (the "CopvriBfat Collateral", and collectively with the Trademark Collateral and the 
Patents, die "IP CoHateral"^ 

(c) All present and future deposit accounts of Grantor, including, without 
limitation, any demand, time, savings, passbook or like account maintained by Grantor witfa any 
bank, savings and loen association, credit union or like organization, and all mon^, cash and 
cash equivalents of Grantor, whedier or not deposited in any such deposit account; 

(d) All present and future books and records, includmg, without limitation, 
books of account and ledgers of every kind and nature, all electronically recorded data relating to 
Grantor or the business thereof, all receptacles and containers fbr such records, and all files and 
correspondence related thereto; 

(e) All present and future goods, ipcludin^ without limitation, all consumer 
goods, farm products, inventoty, equipment, catalogs, machinety, tools, molds, dies, furniture, 

. furnishings, fixtures, trade fixtures, motor vehicles and all odier goods used in connection with or 
in die conduct of Grantor's business, including all goods as defined in Nevada Revised Statute § 
104.9102 or any successor statute; 

(f) All present and future inventoty and merchandise, including, witiiout 
limitation, all present and future goods held for sale or lease or to be fiimished under a contract of 
service, all raw materials, work in process and finished goods, all packing materials, supplies and 
containers relating to or used in connection with any of the foregoing, and all bills of lading, 
warehouse receipts or documents oftitie relating to any ofthe foregoing; 

(g) All present and future stocks, bonds, debentures, securities (whedier 
certificated or uncertificated), securities entitiemenfs, securities accounts, commodity contracts, 
commodity accounts, subscription rights, opticms, warrants, puts, calls, certificates, investment 
property, partnership interests, limited Uability company member^ip or otiier interests, joint 
venture interests, certificates of deposit; Investments and/or brokerage accounts, including all 
Pledged Collateral, and all rights, preferences, privilej^, dividends, distributions, redemption 
payments, or liquidation payments with respect thereto; 

(g2) All tort claims arising out of the construction of CityCenter, including, 
without limitation, the construction of Harmon, whether such claims are against Perini, its agents, 
affiliates, contractors, subcontractors or any other party, and all proceeds ofany such tort claims; 

(g3) All present and fiitore rights, title and interests in, appurtenant to, or 
associated with, the Automated People Mover, 
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(h) All present and future accessions, appurtenances, components, repairs, 
repair parts, spare parts, replacements, substitutions, additions, issue and/or improvements to or 
of or with respect to any ofdie foregoing 

(i) All other present and fiitore tangible and intangible Property of Grantor 
(odier than real propeity, which shall be encumbered by the Deed of Trust and any other 
applicable deeds of trust or mortgages for the benefit oftiie Secured Party); 

(j) All present and futore rights, remedies, powers and/or privileges of 
Grantor widi respect to any of the foregoing, including the r i ^ t to make claims thereunder or 
with respect thereto; and 

(k) Any and all proceeds and products of any of tiie foregoing, including. 
without limitation, all mcmey, accounts, pityment intangibles, general intangibles, deposit 
accounts, promissoty notes, documents, instruments, certificatea of deposit, chattel paper, goods, 
insurance proceeds, claims by Grantor against third parties for past, present and fiiture 
infringement of the IP Collateral or any license with respect thereto, and any other tangible or 
intangible property received upon fbe sale or disposition of any of the foregoing. 

Notwidistanding anydiing herein to die contraty, in no event shall the Collateral include, 
and Grantor shall not be deemed to have granted a security interest in, (a) aity of Grantor's rights or 
interests in or under, any license, contract, permit, or fi'anchise to which Giantor is a party or any of its 
rights or Interests thereunder to die extent, but only to the extent, that such a grant would, under tiie terms 
of such license, contract, permit, or franchise, result in a breach of the teims o^ or constitote a default 
under, such license, contract permit, or franchise (otfaer tiian to the extent tfaat any such term would be 
rendered ineffective pursuant to tfae NUCC or any otfaer applicable law (including any Debtor Relief Law) 
or principles of equity); provided, that immediatety upon the ineffectiveness, lapse or termination ofany 
such provision, the Collateral sfaall inchide, and Grantor shall be deemed to have granted a security 
interest, in, all such rights and intovsts as if such provision had never been in effect, or (b) any trademark 
applications filed in the United States Patent and Trademaric Office on the basis of Grantor's "intont-to-
use" such trademark to the extent that granting a security interest in such trademark application prior to 
such filing would adversety affect the enforceability or validity or result in the voiding of swdi trademaik 
application, unless and until acceptable evidence of use ofthe trademark has been filed witii and accepted 
by the United States Patent and Trademaric Office pursuant to Section 1(c) or Section 1(d) oftiie Lanham 
Act (IS U.S.C. 1051, et seq.), whereupon such trademaik application will be deemed automatically 
mcluded in the Collateral. 

Grantor hereby agrees and covenants that it will use commeroially reasonable efforts not 
to enter into an agreement which, by virtoe of clause (a) ofdie foregoing paragraph, would exclude any 
asset of Grantor from the Collateral (unless Secured Party is prohibited from taking a security mterest b 
such Collateral pursuant to applicable Law), and in tiie event that any asset of Grantor is so excluded from 
the Collateral, Grantor agrees to use commereialty reasonable efforts to obtain all requisite consents to 
enable Grantor to provide a security interest m such asset pursuant hereto as promptiy as practicable. 

"Collateral Agent" means Bank of America, N.A., when acting in its capacity as 
Collateral Agent under the Collateral Agent Agreement, and any successor to Bank of America, "SJi. in 
that capacity. 

"Collateral Agent Agreement" means the Amended and Restated Collateral Agent 
Agreement dated as ofthe Closing Date amcng Borrower, Administrative Agent and Collateral Agent, as 
at any time extended, modified, renewed, restated, reafEiimed, supplemented or amended. 
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"Distributions" means any dividend or otiier distribution (whether in cash, securities or 
other Property) witfa respect to any capital stock or otiier Equity Interest of any Person or any of its 
Subsidiaries, or any payment (whether in cash, securities or otiier Property), including any sinking fimd or 
similar deposit, on account oftfae purchase, redemption, retirement, defiiasance, acquisition, cancellation 
or tennination ofany such capital stock or other Equity Interest, or on account ofany retom of capital to 
any Person's stockholders, partners or members (or tiie equivalent of any diereof), or any option, warrant 
or other right to acquire any such dividend or otho- distribution or payment 

"Equity Interests" means, for any Person, any and all shares, interests, partktpaticms or 
otho equivalents (however designated, and including capitsd appreciation rig|hts) of the capital stock, 
membership interests, partnership interests or otiier equivalent equity ownership mterests in or of such 
Person, and any and all warrants, rights or options to purohase or acquire any of ^ e foregoing. 

"Issuer" means any issuer ofany Pledged Securities. 

"Perini" means Perini Building Company, Inc., a Nevada coiporation, and its successors 
and assigns. 

"Pledjad Collateral" means any and all property of Grantor now or hereafter pledged and 
delivered to Collateral Agent for the benefit of Secured Party pursuant to this Agreement, and includes 
without limitation (a) the Pledged Securities and any Certificates representing or evidencing tfae same, (b) 
all proceeds and products of any of the foregoing, (c) any and all collections, Disti-ibutions, cash, 
instruments, interest or premiums witb respect to any of the foregoing and (d) any and all rights, titles, 
interests, privileges, benefits and preferences appertaining or incidental to any oftiie foregoing. 

"Pledged Securities" means (a) any and all Equity Interests in fhe Subsidiaries of Grantor 
now or hereafter owned by Qiaatx, including any mterest of Grantor in the entries on tfae books of any 
secorities intennediaty or financial intermediaty pertauiing thereto (the existing Subsidiaries of Grantor 
are listed oh Schedule 3 \ (b) any and all Equity Interests now or hereafter issued in substitotion, 
exchange or replacement therefor, or witfa respect thereto, and (c) any and all warrants, options or other 
rights to subscribe to or acquire any additional Equity Interests in tfie Subsidiaries owned by Grantor. 

"Secured Obligations" means any and all present and lUtore Bank Obligations ofany type 
or natore of Grantor to Secured Patty, including without limitetion. Grantor's obligations undo the Credit 
Agreement and other Loan Documents, wfaetiier due ot to become due, raatored or unmatored, liquidated 
or unliquidated, or contingent or noncontingent, incloding obllgattons of performance as well as 
obligations of payment and ipetud^pg uiterest that accrues after the'commencemeDt of any proeeeding 
under any Debtor Relief Law by or against Grantor or any other obligor. 

"Secured Partv" means tiie "Lender Secured Parties" as defined in the Credit Agreement 

2. Further Assurances. At any time and from time to time at the request of 
Collateral Agent Grantor shall execute and deliver to Collateral Agent for the benefit of Secured Party all 
sucb financing statements and otho instruments and documents in form and substance satisfactoty to 
CoUatoal Agent as shall be necessaty or desirable to folly perfect when filed and/or recorded. Collateral 
Agent's security interest for the benefit of Secured Party granted pursuant to Sections ofthis Agreement. 
At any time and from time to time, Collateral Agent shall be entitied to file and/or record any or all such 
financing statements, instruments and documents held by i t and any or all such furtfao financing 
statements, documents and instruments, and to take all such other actions, as Collateral Agent vaey deem 
appropriate to perfect and to maintain perfected the security interests granted in Section 3 of this 
Agreement Befbre and after the occurrence of any Event of Defauh, at CoUatoal Agent's request 
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Grantor shall execute all such furtho financing statements, instruments and documents, and shall do all 
such furdier acts and things, as may be deemed necessaty or desirable by Coiiaterai Agent to create and 
perfect, and to continue and preserve, an indefeasible security interest in the Collateral in &vor of 
CoUatoal Agent for the benefit of Secured Party, or tfae priority thereof. With respect to aity Collateral 
consisting of certificated securities, instruments, documents, cotificates ofti t ie or the like, as to wfaich 
Collateral Agent's security interest need be perfected by, or the priority tiiereof need be assured by, 
possession of such Collateral, Grantor wil] upon demand of Collateral Agent deliver possession of same 
in pledge to Collateral Agent for tfae benefit of Secured Party. With respect to any Collateral consisting 
of securities, instruments, partneisfaip or joint venture interests or the like, Grantor faereby consents and 
agrees that the issuers of, or obligors on, any such Collateral, or any registrar or transfo agent or trustee 
for any such CoUatoal, shall be entitled to accept the provisions of this Agreement as conclusive 
evidence of the right of Collateral Agent to effect any transfer or exeroise any right hoeunder or witb 
respect to any sudi Collateral, notwidistanding aity other notice or dnection to tfae contraty faoetofore or 
hereafter given by Grantor or any o t h o Person to such issuers or such obligors or to any such registrar or 
transfer agent or trustee. 

3 . Securitv Agreement For valuable consideration. Grantor hereby assigns and 
pledges to Collatera! Agent for the benefit of Secured Party, and grants to Colhiteral Agent for the benefit 
of Secured Party a security intoest in, all presentiy existing and hereafto acquired Collateral, as security 
for tbe timely payment and performance of all of the Secured Obligations. This Agreement is a 
continuing and irrevocable agreement and all tfae rights, powers, privileges and remedies hereundo shall 
apply to any and all Secuied Obligations, including those arising under successive transactions which 
shall e i tho continue the Secured Obligations, increase or decrease them, or from time to time create new 
Secured Obligations a f to all or any prior Secured Obl i^ t ions have been satisfied, and to the extent not 
prohibited by applicable Law, notwitfastanding the bankruptcy of Grantor or any o t h o Person or any other 
event or proceeding affecting any Person. All the rights, remedies, privileges and poweis of Secured 
Party shall be exereised exclusivety by the Collateral Agent fbr the boiefit of the Secured Party. 

4. i;)e*'v?ty P^ Certain Pledged Collateral. On or before the Closing Date, Grantor 
shall cause to be pledged and delivered to Collateral Agent for tiie benefit of Secured Party die 
Certificates, if any, evidencing the Equity Interests listed on Schedule 3 hereto. Following the Closmg 
Date, Grantor will promptly notify Secured Party of the creation of any Certificates and del ivo such 
Certificates to Collateral Agent for the benefit of Secured Party within S Business Days of their creation. 
All Certificates at any time delivered to CoUatoal Agent shall be in suitable foim for transfer by delivety, 
or shall be accompanied by duly executed instruments of t ransfo or assignment in blank, all in foim and 
substance reasonably satisfectoty to Collateral Agent CoUatoal Agent for the benefit of Secured Party 
shall hold all Certificates pledged hereunder pursuant to this Agreement unless and until released in 
accordance with Sections ofthis Agreement 

5. Release of Pledged Coltatoal. Pledged Collateral that is requned to be released 
from the pledge and security interest created by this Agreement in o r d o to permit Grantor to consummate 
any disposition of stock or assets, merger, consolidation, amalgamation, acquisition, or dividend payment 
or distribution that Grantor is entitied to consununate pursuant to the Transaction Documents, if any, shall 
be so released by Collateral Agent m acoordance witfa the terms of the Collateral Agent Agreement 
CoUatoal Agent, at the expense of Grantor, promptly shall redeliver all Certificates and shall execute and 
deliver to Grantor all documents requested by Grantor that are r e t ^nab ly necessaty to release Pledged 
Collateral of record whenever Grantor shall be entided to the release thereof in accordance with this 
Section. 

6. Grantor's Representations. Warranties and Agreements. Grantor represents, 
warrants and agrees that: (a) Grantor owns the Collateral free and clear o fany Lien except as expressly 
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pennitted in the Credit Agreeinent and (jrantor has tbe right and powo to grant the security interests 
granted hereundo in tfae Collateral; (b) Grantor is tfae sole legal and beneficial owno of the Pledged 
Collateral in which Grantor is purporting to grant a security mterest to Collateral Agent for die benefit of 
Secured Party, and tfae Pledged Collateral is not subject to any Lien otho than Liens peimitted undo tfae 
Credit Agreement; (c) Grantor has the right and powo to pledge die Pledged Collateral and grant a 
security interest in the CoUateral to Collateral Agent for tiie benefit of Secured Party without the consent 
approval or authorization of, or notice to, any Person (ptj^^r d*^ such consents, approvals, authorization 
or notices wfaich have beoi obtained or given prior to the date faereof) and sucfa pledge and security 
interest constitotes the valid, binding and enforceable obligation of Grantor, enforceable against Grantor 
In accordance with the terms hereof and tiie otiier Loan Documents, sfssct as enforeement may be 
limited by, the NUCC, Debtor Relief Laws or equitable principles relating to the granting of specific 
performance and other equitable remedies as a matter of judicial discretion; (d) all Equity Interests that 
constitute a portion of the Pledged CoUatoal are duly authorized, validly issued in accordance with all 
applicable Laws, are folly paid and non-assessable (to the «Ktent such concepts are applicable), and 
represent one hundred percent (100%) of die Equity Interests owned by Grantor in each Subsidiaty of 
Grantor; (e) except as specifically permitted undo the Oedit Agreement Grantor will not: (i) sell, 
assign, exchange, transfer, grant a license in, or otherwise dispose of, or contract to sell, assign, exchange, 
tirmsfer or otherwise dispose of, or grant any option vnth respect to, any of die CoUatoal, (ii) create or 
pemiit to exist any Lien upon or with respect to any ofthe Collateral, ^cept for Liens permitted under the 
Credit Agreement or (iii) take any action with respect to die Collateral wfaich is inconsistoit with the 
provistons or purposes ofthis Agreement or any odier Transaction Document; (f) Grantor will pay, prior 
to delinquency, all matoial taxes, charges, Liens and assessments against tbe portion of tfae Collateral 
owned by i t except such as are timely contested in good faith, and upon its feilure to pay or so contest 
such taxes, charges. Liens and assessments, Collateral Agent at its option may pay any of them, and 
Collateral Agent shall be die sole judge of the legality or validity tiiereof and tfae amount necessaty to 
discharge the same; (g) the Collateral will not be used for any unlawful purpose, or in violation of any 
Law, regulation or ordinance, nor used m any way that will void or unpair any insurance required to be 
carried in connection therewith; (h) Grantor will, to die extent consistem with good business practice in 
its industry, k e ^ the portion oftiie Collateral owned by it in reasonabty gcwd repair, woricing order and 
condition, and from time to time make all commercially reasonable repairs, renewals, replacements, 
additions and improvements thereto and, as appropriate and applicable, will otherwise deal witfa such 
portion ofthe Collateral in all such ways as are considered good practice by owners of like Property; (0 
Grantor will take all reasonable steps to preserve and protect the portion ofthe Collateral owned by it, 
including, with respect to tiie Patents, Trademarks and Copyrights, die filing ofany renewal affidavits and 
applications; (j) ^ of die date hereof. Grantor has oo Trademaiks registered, or subject to pending 
applications, in the USPTO, or to tfae best knowledge of Grantor, any similar office or agency In the 
United States of America otho than those described in Schedale 1 attached hereto; (k) as of the date 
hereof. Grantor has no Patents registered, or subject to pending applications, in the USPTO, or to the best 
knowledge of Grantor, any similar office or agency in die United States of America sSiM. tilSQ those 
described in Schedule ?< atteched hereto; (1) except as listed in Schedule 5 attached hereto, to the best of 
Grantor's knowledge there are no actions, suits, proceedings or investigations pending or threatened in 
writing against Grantor before any Govemmentel Autiiority wfaich could reasoiuibly be expected to cause 
any material portion ofthe IP Collateral to be adjudged invalid or unenforceable, in whole or in part; (m) 
Grantor shall notify Secured Party concunentty witfa delivety of the quarteriy financial statements 
pursuant to the Credit Agreement afto filing any application for the registration ofa Patent, Trademark or 
Copyright with the USPTO, USCO (as defined below) or any similar office or agency in tfae United States 
of Amoica, or any State therein; (n) Grantor has not abandoned any Patent, Trademark or Copyri^t and 
Grantor will not do any act, or omit to do any act whereby any Patent Trademark or Copyright may 
become abandoned, canceled, invalidated, unenfoiceable, avoided, or avoidable unless Grantor has 
obtained the written consent of Collateral Agmt; (o) Gnmtor shall promptiy notify Secured Party if it 
knows or has reason to know of any reason why any applicable registirdion or recordfaig of any Patent 
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Trademark or Copyright may become abandoned, canceled, invalidated, or unenforceable; (p) Grantor 
will rendo any assistance, as Collateral Agent may reasonably determine is necessaty, to Collateral Agent 
in any proceeding before the USPTO, die US(X), any federal or state court, or any similar office or 
agency in the United States of America, or any State therein, to maintein any Patent Trademaric .or 
Copyright and to protect Coiiaterai Agent's security interest thoein, including, without limitation, filing 
of renewals, affidavits of use, affidavits of incontestability and opposition, interference, and cancellation 
proceeding?; (q) Grantor will promptly notify Secured Party if Grantor leams of any use by any Person of 
any term or design likely to cause confosion wilfa any of the Trademarks, or of any use by any Poson of 
any otho process or product which infringes upon any of the Trademaiks, and if requested by Collateral 
Agent, Grantor, at its expoise, shali join with Collateral Agent in sucb action as Collateral Agent in 
Collateral Agoit's disoetion mtty reasonably deem advisable for the protection of Collateral Agent's 
interest for the benefit of Secured Party in and to the Trademarks; (r) Giantor assumes all responsibility 
and liability arising finm the use of the Trademarks, Patmts and Copyrigjhts, and Grantor hereby 
indemnifies and holds Secured Party harmless from and against any claim, suit, loss, damage or expense 
fincluding reasonable attorneys' fees) arising out of any alleged defect in any product manufactored, 
promoted, or sold by Grantor (or any Affiliate or Subsidiaty tiiereof) in connection witii any Patent, 
Trademark or Copyright or out of the manufactore, prcimotion, labeling, sale, or advertisement of any 
sucfa product by Grantor or any Affiliate or Subsidiaty thereof; (s) Grantor shall promptly notify Secured 
Party in writing of any advose determination in any proceeding in the USPTO, USCO or any otho 
foreign or domestic Govemmental Authority, court or body, regardbig (Srantor's claim of ownership in 
any of the Trademarics. Patents or Copyrigjits, and in the event of any infringement of any Trademark, 
Patents or Copyrights owned by Grantor Ity a third party. Grantor shall promprtty notify Secured Party of 
sucb infringement and sue for and diligently pursue damages for such infringement (and if (Srantor shall 
fail to take such action withm one (1) month afto such notice is given to Secured Party, Collateral Agent 
may, but shall not be required to, itself take such action ui tfae name of Grantor, and Grantor hereby 
appomts Collateral Agent for the benefit of Secured Party the true and lawfol attomey-in-fect of Grantor, 
for it and in its name, place and stead, on behalf of Grantor, to commence judicuJ proceedmgs in any 
court or before any otho tribunal to enjoin and recover damages for such infiingement any such damages 
due to Grantor, net of costs and reascmable attomeys* fees, to be applied to the Secuied Obligations); (t) 
(jrantor will niaintain, with responsible insurance companies, insurance covering the Collateral against 
such insurable losses as is required by tfae Transaction Documents; (u) Grantor will promptfy notify 
Secured Party in writing in the event ofany substantial or material damage to tiie Collateral (considered 
as a whole) from any source whatsoever, and, except for the disposition of collections and otfaer proceeds 
of the Collateral permitted by Section 9 hereof. Grantor will not remove or permit to be removed any 
material part ofthe Collateral from dieir places ofbusiness without the prior written consent of 0>llatenl 
Agent except for sucfa items of the Collateral as are ronoved in the ordinaty course of business or in 
connection with any tiansaction or disposition otherwise pennitted by the Transaction Documents; (v) in 
the event Grantor changes hs name or its address as either are set forth herein. Grantor will notify Secured 
Party of sucb name and/or address change promptly, but in any event within thirty (30) days, and (w) as 
of the date faereof. Grantor does not have any Copyrights registered with tiie United States Copyright 
Office C'USCO"), or any similar office or agoicy in the United States of America, or elsewfaere otho 
than those described m Syh^ifte ^ attached hereto; (x) Grantor authorizies CoUatoal Agoit to modify this 

. Agreement by amending the Schedules hereto to include any new IP Collatera], renewal thereof or any EP 
Coiiaterai applied for and obtained hereafter, and Grantor shall, upon request of Collateral Agent from 
time to time execute and delivo to Collateral Agent any and all assignments, agreements, instruments, 
documents and such other papers as may be requested by Collateral Agent to evidence the assignment of 
a security interest in each such TP CoUatoal; (y) with respect to the Copyright CoUatoal, Grantor shall, at 
its sole expense, do, make, execute and deliver all such additional and fiirther acts, things, deeds, 
assurances, and instruments, in each case m form and substance satisfactoty to Collateral Agent, relating 
to the oeation, validity, or pofection of tfae security interests provided for in this Agreement under 3S 
U.S.C. Section 261, IS U.S.C. Section lOSl et seq., 17 U.S.C. Sections 101, 201 et seq., the NUCC or 
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otho Law of the United States of Amoica, the State of Nevada, otho States or any otho domestic or 
foreign jurisdiction as CoUatoal Agent may frem time to time reasonably request, and shall take all sudi 
other action as Collateral Agent may reasonably require to perfect Collateral Agent's security interest, for 
the benefit of Secured Party, in any of the Copyright Collateral and to completely vest in and assure to 
Collateral Agent its rights hereunder in any of .tiie Copyright Collateral, and Grantor hereby irrevocabty 
authorizes Collateral Agent or its designee, at Grantor's expense, to execute such documents, and file 
such financing statements with respect thereto with or without Grantor's signatore, as Collateial Agent 
may reasonably deem appropriate; and (z) as ofthe date hereof, (hantor holds no tort claims except as 
described on Schedule 6 attached hereto. In the event tiiat any recording or refiluig (or tfae filing ofany 
statement of continuation or assignment ofany financing statement) or any odier action, is required at any 
time to protect and preserve sucfa security interests in the Copyri^t Collateral, Grantor shall, at its sole 
cost and expense, cause the same to be done or taken at such time and in such manner as may be 
necessaty and as may be reasonably requested by Collatoal Agent Grantor fortho aulfaoriiss Coilaterai 
Agent to have this or any otfao similar agreement recorded or filed witii the USCO or other appropriate 
federal, state or foreign govonment office. 

7. Deposit Accounts. For each deposit account included in the Collatoal that 
Grantor at any time opens or maintains, Grantor shall, at (Collateral Agent's request and option cause the 
depositaty bank to agree to ccHnply with at any time instructions fiom Collateral Agent to such depositary 
bank directing the disposition of funds from time to time credited to such deposit account, without fiirtiio 
consent of Chantor, pursuant to an agreement (a "Control Account Agreement") in a f<xm reasonably 
satisfactoty to Collaterel Agent Witiiout limitation on the foregoing. Collateral Agent shall also have the 
right at any time, whetho or not an Event of Default shall have occurred or be continuing, to make 
leasonable inquity of each applicable depositaty institution at which a deposit account is mainteined to 
verify the account balance of such deposit account 

8. Collatoal Agjent's Rjg^tf R^i^rding Collateral. Prior to the occurrence of an 
Event ofDefault the Secured Party shall have the mspection rights set forth in Section 6.10 oftfae Credit 
Agreement Upon the occurrence and during the continuation of an Event ofDefault in additicm to tfae 
rights set forth in Section 6.10 ofthe Credit Agreement at the expense of Grantor, Collatoal Agent may, 
to the extent it may be necessaty or desirable to protect the security hereundo, but Collateral Agoit shall 
not be obligated to: (a) notify obligors on the Collateral that die Collateral has been assigned to Collateral 
Agent for the benefit of Secured Party; and (b) at any thne and from time to time request from obligora on 
tfae Collatoal, in tfae name of Grantor or in die name of Collateral Agent inibrmation conceming the 
Collatoal and tbe amounts owing tfaereon. The foregoing power of attomey is coupled with an interest 
and is irrevocable. Grantor shall maintein books and records pertaining to the Collateral in a manner 
consistent witii Collateral Agent's interests hereunder. Grantor sfaall at any time at Collateral Agent's 
request mark the Collateral and/or Grantor's ledger cards, books of account and otho records relating to 
tha Collateral witii appropriate notations satisfectoty to Collateral Agent disclosing that tiiey are subject to 
Collateral Agent's security interests. Collateral Agent shall at aity time during regular business hours on 
reasonable notice faave reasonable access to and the right to audit any and all of Grantor's books and 
records pertaining to the Collateral, and to confirm and verify the value of the Collateral and to do 
whatevo else Collaterel Agent reasonably may deem necessaiy or desirable to protect its interests and the 
interest of Secured Party; provided, however. Ihat any such action which invoh^es communicating witii 
customers of Grantor shall be carried out by Coiiaterai Agent through Grentor's mdependent auditors 
unless Secured Party shall then have the right directly to notify obligors on the Collatoal as provided in 
Section 12. Collateral Agent shall be undo no duty or obligation whatsoever to take any action to 
preserve any rights ofor against any prior or other parties in connection witii the Collateral, to exercise 
any voting rights or managerial r i^ t s with respect to any Collatera), whetfao or not an Event of Default 
sfaall have occuned. or to make or give any presentments, demands for poformance, notices of non
performance, protests, notices of protests, notices of dishonor or notioes ofany other nature whatsoever in 
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connection with die ColUteral or the Secured Obligations. Collateral Agent shall be undo no duty or 
obligation whatsoevo to take any action to protect or preserve the Collatoal or any rights of Grantor 
therein, or to make collections or enforee payment thereon, or to participate in any foreclosure or otho 
proceeding in connection tiierewith. With respect to Collateral which is in die possession, custody or 
control or the Collateral Agent so long as Collateral Agent exercises reasonable care with respect to any 
Collatoal in its possession, custody or control. Collateral Agent shall have no liability for any loss ofor 
damage to such Collateral, and in no event shall Collateral Agent have liability for any diminution in 
value of Collateral occasioned by economic or market conditions or events. 

9. C^olleotions pn ^ a Ck)llateral. Except as otherwise provided in any Transaction 
Document Grantor shall have die righit to use and to continue to make collections on and receive 
dividends and other proceeds of all of the Collateral in the ordinaty course of business so long as no 
Event ofDefault shall have occurred and be continuing. Upon tiie occurrence and during tiie contuiuance 
of an Event of Defeult at the option of Collateral Agent; Chanter's right to make collections on and 
receive dividends and otiio proceeds of the Collateral and to use or dispose of such collections and 
proceeds shall terminate, and any and all dividends, proceeds and collections, mcluding all partial or total 
prepayments, tfaen held or thereafter received on or on account of die Collateral will be held or received 
by Grantor in trust for CoUatoal Agent and immediately delivered in kind to Collateral Agent for the 
benefit of Secured Party. Any remittance received by Crrantor from any Person shall be rebuttabty 
presumed to relate to the Collateral and to be subject to Collatoal Agent's security mterests. Upon the 
occurrence and during the continuance of an Evoit of Default Collateral Agent shall have the right at all 
times to receive, receipt for, endorse, assign, deposit and deliver, in the name of Collateral Agent or in the 
name of Cirantor, any and all checks, notes, drafts and otfaer instruments for tbe payment of money 
constituting proceeds of or otherwise relating to the Collateral; and Grantor hereby authorizes Collatoal 
Agent to affix, by fecsimile signature or otherwise, tbe genoal or special endorsement of it, in such 
manner as Collateral Agent shall deem advisable, to any such instrument in the event the same has been 
delivered to or obtained by Collateral Agent vdtfaout appropiate endorsement, and Collateral Agent and 
any collecting bank are hereby authorized to consider such endorsement to be a sufficient, valid and 
effective endorsement by Grantor, to the same extent as though it were manually executed by tfae duly 
authorized offico of tfae Grantor, reganlless of by whom or under what circumstances or by what 
authority such fecsimile signature or other endorsement actoalty is affixed, without duty of inquiiy or 
responsibility as to such matters, and Cirantor heretty expressly waives demand, presentment, protest and 
notice of protest or dishonor and all otho notices of evoy kind and nature with respect to any such 
instniment 

10. Possesston of Collateral bv Collateral Agent Any or all of the Collateral 
delivered to Collateral Agent may be held in an interest-bearing or non-interest-bearing account, m 
Collateral Agent's sole and absolute discretion, and such interest may be applied to payment of the 
Secured Obligations in accordance with tfae Collateral Agent Agreement, tfae Fint Lien Intocreditcv 
Agreement and the General Intercreditor Agreement Nothing herein shall obligate COUatoal Agent to 
invest any Collateral or obtain any particular retom thereon. Upon the occurrence and during the 
continuance of an Event of Defeult whenever any of the Collateral is in Collateral Agent's possession, 
custody or control. Collateral Agent inay use, operate and consume die Collateral, whetho for the 
purpose of preserving and/or protecting the Collateral, or for tfae purpose of performing any of Chanter's 
obligations witfa respect thereto, or otherwise in accordance with tiie Collateral Agent Agreement. 
Collateral Agent may at any thne deliver or redelivo the Collateral or any part thereof to Grantor, and the 
receipt of any of the same by Grantor sfaall be complete and fall acquittance for tfae Collateral so 
delivered, and Collatoal Agent thereafto shall be dischai^d from any liability or responsibility therefor. 
So long as Collateral Agent exercises reasonable care with nsg^ct to any Collatoal in its possession, 
custody or control, Collatoal Agent shaU have no liabUity for any loss of or damage to such Collatoal, 
and in no event shall Collateral Agent have liability for any diminution in value of Collateral occasioned 
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by economic or market conditions or events. Collateral Agent shall be deemed to have exercised 
reasonable care within the meaning ofthe preceding sentence ifthe Collatoal in the possession, custody 
or control of Collateral Agent is accorded treatment substentially equal to that wfaich Collateral Agent 
accords its own property, it being understood that Collateral Agent shall not have any responsibility for: 
(a) ascertaining or taking action with respect to calls, conversions, exchanges, matorities, tendos or other 
matters relating to any Collateral, whether or not Collateral Agent has or is deemed to have knowledge of 
such matters; or (b) taking any necessaty steps to preserve rights against any Person widi respect to any 
Collatoal. 

11. Events of Default There shall be an event of default faereundo upon die 
occurrence and during the continuance of an Event of Defeult 

12. Rights Upcm Event of Defp^lt. Upon the occurrence and during tfae ccmtinuance 
of an Event of Default, Collateral Agent shall have, in any jurisdiction whoe enforcement hereof is 
sought in addition to all otho rights and remedies that Collateral Agent and/or Secured Party may have 
under applicable Law or in equity or under this Agreement (including, witiiout limitation, all rights set 
forth in Section 9 hereof) or undo any o tho Transaction Document all rights and remedies of a secured 
party undo the Uniform Commercial Code as enacted in any jurisdiction, and, in addition, the following 
rights and remedies, all of which may be exercised with or without notice (except to the extent notice is 
required to be given pursuant to applicable Law or this Agreement) to Grantor uid without affecting the 
obiigations of Grantor hereundo or under any otho Transaction Document or the enforceability ofthe 
Liens and security interests created hereby: (a) to foreclose the Liens and security interests created 
hereundo or undo any otho agreement relating to aity collateral by any available judicial procedure or 
witfaout judkiial process in accordance witii applicable Law; (b) to enter any premises where any 
CoUateral may be located ibr the purpose of securing, protecting, mventorying, appraising, inspecting, 
repairing, preserving, storing, preparing, processing, taking possessicm of or removuig the same; (c) to 
seU, assign, lease or otherwise dispose ofany CoUateral or any part thereof, eitho at public or private sale 
or at any broker's board, in lot or in bulk, for cash, on credit or otherwise, with or without representetions 
or warranties and upon such terms as shall be acceptable to CoUateral Agent; (d) to notify obligors on the 
collatoal tiiat tfae Collateral has been assigned to Collateral Agent for tfae benefit of Secured Party and 
that all payments thereon are to be made directly and exclusively to Collateral Agent for the benefit of 
Secured Party; (e) to notify any Issuo of any Fledged Securities, and any and all other obligors on any 
Pledged Collateral, that the same has been pledged to COUatoal Agent for the boiefit of Secured Party 
and that all distributions related thereto, interest and otfaer payments thereon are to be made directly and 
exclusively to Collatoal Agoit for die benefit of Secured Party; (f) to collect by legal proceedings or 
otherwise all dividends, distributions, mterest, principal or otfaer sums now or hereafto payable upon or 
on account of the CoUatoal; (g) to cause tbe Collateral to be registered in the name of (Collateral Agent, 
as legal owno, for die benefit of Secured Party; (h) to enter into any extension, reorganization, deposit, 
merger or consolidation agreement or any other agreement relating to or affecting tfae CoUateral, and in 
connection tfaoewith COUatoal Agent may deposit or surrender ccmtral of the COUatoal and/or accept 
otho Property in exchange for the Collateral; (i) to settle, compromise or release, on terms acceptable to 
Collateral Agent m wfaole or in part aity amounts owing on die Collateral and/or any disputes witii 
respect tfaereto; (j) to extend the time of payment, make allowances and adjustments and issue credits in 
connection witfa the CoUateral in die name of Collatoal ^ e n t or'in the name of Grantor, (k) to enforce 
payinent and prosecute any action or proceeding with respect to any or aU ofthe Collateral and take or 
bring, in the name of COUatoal Agent or in tfae name of Grantor, any and aU stops, actions, suits or 
proceedings deemed by Collateral Agent necessary or desirable to effect collection of or to realize upon 
the Collateral, mcluding any judicial or nonjudicial foreclosure thereof or tfaereon in accordance witfa 
applicable Law, and Grantor specifically consents to any nonjudicial foreclosure of any or aU of the 
Collateral or any otiio action taken by Collateral Agent whicfa may release any obligor fivm posonal 
liability on any of the Collateral, and Chantor waives any right not expressly provided for in this 
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Agreement or required undo tfae NUCC to receive notice ofany public or private judicial or nonjudicial 
sale or foreclosure ofany security or any ofthe Collateral; and any money or other propeity received by 
COUatoal Agent in exchange for or on account of the CoUateral, wfaedio rqiresenting coUections or 
proceeds of Collateral, and whether resulting fifom voluntary payments or foreclosure proceedings or 
other legal action taken by Collateral Agent or (hantor may be applied by Collateral Agent witiiout notice 
to Grantor to the Secured Obligations in such order and manner as set forth in the Collateral Agent 
Agreement the Fkst Lien Intercreditor Agreement and the General Intercreditor Agreement; (1) to insure, 
process and preserve tiie COUatoal; (m) to exercise aU rights fiqclnding voting rights), remedies, powers 
or privileges provided to Collateral Agent or Secured Party undo any of the Transaction Documents; (n) 
to remove, from any premises where the same may be located, the Collateral and any and all documents, 
instruments, files and records, and any receptacles and cabinets containing the same, relating to the 
Collatoal, and Collateral Agent may, at the cost and expense of Grantor, use such of its supplies, 
equipment fecilities and space at its places of business as may be necessaty or appropriate to propoty 
administer, process, stora, control, prepare for sale or disposition and/or sell or dispose ofthe portion of 
the Collateral owned by Grantor or fo properfy administer and control tfae faandling of collecticxis and 
realizations thereon, and Collatoal Agent shall be deemed to have a rent-free tenancy ofany premises of 
Grantor for such purposes and for sucb periods of time as reasonably required by Collateral Agent (o) to 
receive, open and dispose of all mail addressed to Chantor and notify postal audiorities to change die 
address for delivety thereof to such address as Collateral Agent may designate; provided that Collateral 
Agent agrees that it will promptfy deliver ovo to Grantor such opened mad as does not relate to the 
Collatoal; (p) to exercise all other rights, powers, privileges and remedies of an owner ofthe CoUateral; 
and (q) to perform any obUgation of Grantor undo tiiis Agreement or any obligation ofany otho Poson 
under the Transaction Documents should Chantor or such Person fail to perform such obligations; all al 
Collateral Agent's option and as Collatoal Agent in its sole discreticm may deem advisable. Grantor will, 
at Coilaterai Agent's request, assemble the Collateral and make it available to Collateral Agent at places 
which Collateral Agent may reasonably designate, whetho at die premises of Chantor or elsewhere, and 
will make available to Collateral Agent fr^ of cost all premises, equipment and facilities of Chantor for 
the purpose of collateral Agent's taking possession of the CoUatoal or storing same or removing or 
putting the Collateral in salable form or sellmg or disposing of same. 

Upon tfae occurroice and during the continuance of an Event of Defeult CoUateral Agent 
also shall have the right without notice or demand (except to the extent notice and demand are required to 
be given pursuant to applicable Law), eitiio in person, by agent or by a receiver to be appouited by a 
court (and Gnmtor heretty expressly consents upon the occurrence and durmg the continuance of an Event 
of Defeuh to tfae appointment of such a receiver), and witfaout regard to fhe adequacy of any security for 
die Secured Obligations, to teke possesston oftfae Collateral or any part thereof and to collect and receive 
the rents, issues, profits, income and proceeds tfaereof. Collateral Agent shall further have tiie right to use 
any of the IF Collatoal for the sale of goods, completion of work ui process or rendering of services in 
connection with enforcing any of the security interests granted to Collateral Agent for the benefit of 
Secured Party by Grantor. Taking possession of the COUateral shall not cure or waive any Event of 
Default or notice thereof or invalidate any act done pursuant to such notice. The rights, remedies and 
powers ofany receivo appointed by a court shaU be as ordered by said court. 

Any public or private sale or otho disposition ofthe COUatoal may be held at any office 
of Collateral Agent, or at Chantor's places ofbusiness, or at any otiier place permitied by applicable Law, 
and without the necessity of the Collateral's being within the view of prospective purchasers. Collatoal 
Agent may direct the ordo and manno of sale of the CoUateral, or portions thereof, as it in its discretion 
may deteimuie, and-Grantor expressly waives any right to direct die ordo and manner of sale of any 
Collateral. Secured Party or any Person on Secured Party's behalf may bid and purchase at any such sale 
or ottio disposition. The net cash proceeds resulting from the collection, liquidation, sale, lease or other 
disposition ofthe Collateral shall be ^plied, first, to the expenses (including reasonable attorneys' fees 
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and disbursements) of retaking, holding, storing, processing and preparing for sale or lease, selling, 
[easing, collecting, liquidating and tfae like, and then to the satisfaction ofthe Secured Obligations entided 
thereto in accordance with tfae Collateral Agent Agreement the First Lien Intercreditor Agreement and 
the CSeneral Intercreditor Agreement, and then to the otho Persons entitled thereto in accordance with tiie 
Collateral Agent Agreement, the Fhst Lien bitercreditor Agreement and the (3enoai Intercreditor 
Agreement. Grantor and any otfao Person then obligated therefor shall pay to Collateral Agent on 
demand any deficiency witii regard thereto which may remain after such sale, disposition, collection or 
liquidation ofthe Collateral. 

Unless die Collateral is perishable or threatens to decline speedily in value or is of a type 
customarily sold on a recognized market, Collatoal Agent will send or otfaerwise make available to 
Grantor, reasonable notice of tiie time and place of any public sale tfaereof or oftiie time on or aftor wfaich 
any private sale thereof is to be made. The requirement of sending reasonable notice conchisivefy shall 
be met if such notice is mailed, first class mail, postage prepaid, to (hantor at its address designated 
below, at least ten (10) days before the date oftiie sale. Grantor expressly waives any right to receive 
notice ofany public or private sale ofany Collatoal or other security for tiie Secured Obligations except 
as expressty provided for in this paragraph. 

With respect to any CoUateral, includii^g tiie Pledged COUateral, consisting of securities, 
partnership interests, jomt ventore uiterests. Investments or tfae IHce, and wfaether or not any of such 
Collateral has been effectively registered undo die Securities Act of 1933, as amended, or otho 
appUcable Laws, Collateral Agent may. In its sole and absolute discretion, seU all or any part of sucb 
Collatoal at private sale in such manner and undo such circumstances as Collateral Agent may deem 
necessaty or advisable fai ordo that the sale may be lawfolly conducted. Without limiting the foregoing. 
Collateral Agent m ^ : (i) approach and negotiate with a limited numbo of potential purchasera; and (ii) 
restrict the prospective bidders or purchasera to persons who will represent and agree that they are 
purchasing such Collateral for their own account for investment and not with a view to the distribution or 
resale thereof In the event that any such Collateral is sold at private sale, Grantor agrees that if such 
Collateral is soid for a price which Collateral Agent In good feith beUeves to be reasonable under tfae 
circumstances tfaen existing, then (a) the sale shall be deemed to be commercially reasonable in all 
respects, and (b) Collatoal Agent and Secured Party shall not incur any liability or responsibility to 
Grantor in connection therewith, notwithstanding the possibiUty tbat a substantially higho price might 
have been realized at a public sale. Grantor recognizes that a ready market m ^ not exist for such 
Collateral if it is not regularly traded on a recognized securities excfaange, and tiiat a sale by Collateral 
Agent ofany sucfa Collateral for an amount substantially less than a pro rata share ofthe fur market value 
ofthe issuw's assets minus liabilities may be commercially reasonable in view ofthe difficulties that may 
be encountered m attempting to sell a large amount of such Collateral or Collateral that is privately 
traded. 

Upon the occurrence and during the continuance of an Event of Defeuh, Collateral Agent 
may for the benefit of Secured Party use any ofthe Trademarks for the sale of goods, completion of work 
in process, or rendering of services m connection with enforcing any security interest granted by Chantor 
to Collateral Agent for the benefit of Secured Party. Collateral Agent may grant such license or Ucenses 
relating to the Trademark Collateral for such term or toms, on sucfa conditions and in sucfa manno, as 
collateral Agent shall, in its sole discretion, deem appropriate. Sudi Hcense or licenses may be genoal, 
special, or otherwise, and may be granted on an exclusive or nonexclusive basis diroughout all or part of 
the United States of Amoica, ita territories and possessions, and all foreign countries. In connection with 
any sucb license or any sale or otiier disposition ofthe Trademark Collateral (or any part thereof), the 
Grantor shall supply to Collatoal Agent, or Collatoal Agent's designee, Chantor's knowledge and 
expertise relating to the manufacture and sale ofthe products and services bearmg the Trademarks and 
Grantor's customer lists and otho records relating to tbe Trademarks and the distribution theieof. 
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Upon consummation ofany sale of Collateral hereunder, Collateral Agent shall have the 
right to assign, transfer and deliver to tfae purcfaaser or purchasos thereof tfae Collateral so sold. Each 
such purchaso at any such sale shall hold the Collateral so sold absolutely free from any clabn or rigfat 
upon the part of Grantor or any otho Person, and Grantor herelty waives (to the extent pennitted by 
applicable Laws) all rights of redemption, stay and appraisal which it now has or may at any-time in-die 
fiitore have undo any rule of Law or statute now existing or hereafter enacted. If the sale of all or any 
part of die CoUateral is made on credit or for foture delivety. Collateral Agent shall not be requured to 
appfy any portion ofthe sale price to the Secured Obligations imtil such amount actoaily is received by 
Collateral Agent, and any Collatoal so sold may be retained tty CoUateral Agent subject to the teims of 
the Colkteral ^ e n t Agreement the First Lien Intercreditor Agreemoit and tfae Genoal Intercreditor 
Agreement, until the sale price is paid in foU by the purchaso or purchasos thoeof Collateral Agent 
shall not incur any liability in case any such purchaso or purchasos shall fail to pay for the CoUateral so 
sold, and, in case ofany sudi feulure, die Collatoal may be sold again. 

13. Voti^ig Rijdits: Dividends: etff. Witfa respect to any Collateral consisting of 
securities, partnership interests, joint venture intoests, Investments or tbe like, including any Pledged 
Collateral (referred to collectively and indivklually in this Section 13 and in Section 14 as the "Investment 
collateral"), so long as no Event ofDefault occura and remains continumg: 

13.1 Voting Rights. Chantor shall be entitied to exercise any and aU voting and otiier 
consensual rights pertaining to tiie Investment Collateral, or any part thoeof, for any purpose not 
inconsistent with the terms of this Agreement, the Credit Agreement or any of the other Transaction 
DocHjments; provided, howevo. that Grantor sfaall not exercise, or sfaaU refrain fbom exercising, any sucfa 
right if it could reasonably be expected to result in a Default or an Event of Defeuh, 

13.2 Interest Dividend and Distribution Rights. Except as otherwise provided in any 
Transaction Document Giantor shall be entided to receive and to retain and use any and all interest and 
distributions paid in respect of the Investment COUatoal; provided, howevo. that, any and all such 
interest uid such distributions received in the form of capital stock, or otfao Equity Interests, certificated 
securities, wairants, opticms or ri^ts to acquire any Equity Interests fortiiwlth shaU be, and the 
certificates representing such Equity Interests, if any, forthwhfa shall be delivered to Collatoal Agent for 
tfae benefit of Secured Paity to hold as Pledged Collateral and ^lall, if received by Chantor, be received in 
trust for the benefit of Secured Party, be segregated from the other Property of Grantor, and forthwith be 
delivered to CoUateral Agent as Pledged Collateral in the same form as so received (with any necessaty 
endorsements in suitable form for transfo by deUvety or accompanied by executed and undated 
instroments of transfer or assignment in blank, aU in foim and substance satisfectoty to Collateral Agent), 

14. Rjghts During Event of Default Witfa respect to any Investment Collateral, so 
long as an Event ofDefault faas occnirred and is eontinuing: 

14.1 Voting. Dividend, and Distributiori Right;. At die option of Collateral Agent all 
rigfats of Grantor to exercise the voting and otho consensual rights which Chantor would otiierwise be 
entitied to exercise pursuant to Section 13.1 above, and to receive the interest and distributions which 
Chantor would otherwise be authorized to receive and retain pursuant to Section 13.2 above, shall cease, 
and all such righta tiiereupon shall become vested In CoUatoal Agent for the benefit of Secured Party 
which thereupon shall have die sole right to exercise such voting and otho consensual rights and to 
receive and to hold as Pledged Collateral such interest and distributions. 

14.2 Dividends and Distributions Held in Trust. All distiibutions which are received 
by Grantor contraty to tfae provisions of this Agreement shall be received in trust for the benefit of 
Secured Party, shall be segregated from otho funds of (jrantor, and fcnthwith shall be paid ovo to 
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collateral Agent as Pledged Collateral in the same form as so received (with any necessaty 
endorsementa). 

14.3 Iryevocable Proxy. Chantor does hereby revoke all previous proxies witii regard 
to the Investment Collatoal and appointa Collateral Agent for the benefit of Secured Party as ita 
proxyholdo to attend and vote at any and all meetings ofthe shareholdera or odier equity holdos of the 
Persons tiiat issued tfae Investment Collateral and any adjcnimmenta tfaereof, held oo or after the date of 
die givuig of this proity and prior to the termination of this proxy, and to execute any and all written 
consenta of shareholdera or otfao equity holders of sucfa Persons executed on or after tfae date of the 
giving of tfais proity and i»ior to tfae tennination of this proxy, with the same effoct as if Chantor had 
personalty attended the meetings or had personally voted ita shares or otho intereste or had personally 
signed the written consenta; providyL howevo. that this proxy shall be effective only upon the 
occunence and during the continuance of an Event of Default. Chantor hereby authorizes Collateral 
Agent to substitote anotho Person as the proxyholder and, upon the occuirence and (hiring the 
continuance of any Event of Default hereby audiorizes tiie proxyholdo to file this proxy and any 
substitution instrument with the secretaty or otho appropriate official of tfae appropriate Person. This 
proxy is coupled with an interest and is irrevocable until tfae Discharge of all of tiie Secured Obligations 
has occurred. 

15. Attomev-in-Fact. Grantor hereby irrevocably nominates and appointa Collateral 
Agent as ita attomey-in-fifwt for the benefit of Secured Party for the following purposes: (a) to do all acta 
and things which Collatoal Agent may deem necessaty or advisable to pofect and continue perfected the 
security interesta created by this Agreement and, upon the occurrence and during the continuance of an 
Event of De&ult to preserve, process, develop, maintain and protect the COUateral; (b) upon the 
occurrence and durir^ the continuance of an Event ofDefault, to do any and evety act which Grantor is 
obligated to do under this Agreement, at the expense of Grantor and witfaout any obligation to do so; (c) 
to prepare, sign, file and/or record, for Grantor, in the name of Chantor, any financing statement, 
application fbr registration, or like paper, and to take any otho action deemed by Collateral Agent 
necessaty or desirable in order to perfect or mauitain perfected the security interesta granted hereby; (d) 
upon the occunence and during the contmuance of an Event ofDefault to execute any and all papers and 
instnimenta and do all other things necessaty or desirable to preserve and protect the Collatoal and to 
protect Collateral Agent's security interesta therein; and (e) upon the occurrence and during the 
continuance of an Event of Defeult to endorse and transfer the Pledged Collateral to any transfoee or 
designee; provided, however that CoUateral Agent shall be undo no obligation whatsoevo- to take any of 
tfae foregoing action^ and if Collateral Agent so acta, it shall have no liability or responsibility for eny 
such action taken widi respect tfaereto absent gross negligence, bad feith or actoal malice. The foregoing 
power of attomey is coupled with an interest and is irrevocable. 

16. CO t̂e gnd Expenses. Grantor agrees to pay to Collateral Agent all costa and 
expenses finclucUng. witfaout Umitation, reasonable attoravys' fees and disbuisementa) hicuned by 
Collatoal Agent in the enforcement or attem^rted enforcement ofthis Agreement (includuig in connection 
witfa any workout, restructuring, bankmptoy, insolvency or other similar proceeding), whedio or not an 
action is filed in ccmnection therewith, and in connection with any waiver, supplementation, extension, 
renewal or amendment of any term or provision hoeof AU advances, charges, costa and expenses, 
including reasonable attorneys' fees and disbursements, incurred or paid by CoUatoal Agetit in exercising 
any right privilege powo or remedy conferred by this Agreement (including, without limitation, tfae 
right to perform any Secured Obligation of Grantor uiido the Transaction Docummta), or in the 
enforcement or attempted enforcement theieof fincluding in connection witii any woilmut restmcturing, 
bankruptcy, insolvency or otho similar proceeding), shaU be secured faereby and sfaall become a part of 
the Secured ObUgations and shaU be paid to Collateral Agent by Grantor, immediately upon demand, 
togetiier with interest thereon at the rate(g) provided for under the Collateral Agent Agreement 
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17. Statote of Limitations and Otiio Laws. UntU tiie Discharge of aU Secured 
Obligations shall have been occurred, the powo of sale and all otfao rights, privileges, powers and 
remedies granted to Coltateral Agent hereunder shall contmue to exist and may be exeroised by Collateral 
Agent for the benefit of Secured Party at any time and fiom time to time irrespective of tfae fact that any 
of the Secured Obligations may have become barred by any statote of limitations. Chantor expressly 
waives the benefit of any and all statutes of limitation, and any and all Laws providing for exemption of 
property from execution or for valuation and qipraisal upon foreclosure, to tfae maximum extent 
permitted by applicable Law. 

18. Otho Agreementa. Nothing herein ^hall in any way modify or limit the effect of 
terms or conditions set fortfa in any otho security or other agreement executed by Grantor or in 
connection with the Secured Obligations, but each and evoy term and condition faereof shall be in 
addition tiiereto. All provision contdned in the Credit Agreement or any otho Loan Document that 
apply to Loan Documenta generally are folfy applicable to this Agreement arid are incorporated herein by 
this reference as tfaougfa set fordi herein in fell. In the event ofany conflict between this Agreement and 
the First Lien Intercreditor Agreement the provisions of the First Lien Intercreditor Agreement shaU 
govem and control. 

19. Continuing Eflfect This Agreement shall remain in full force and effect and 
continue to be effective should any petition be filed by or against Chantor for liquidation or 
reorganization, .ihould Chantor become insolvent or make an assignment for the benefit of creditors or 
sfaould a receiver or tmstee be ^pointed for all or any significant part of Grantor's asseta, and shall 
continue, to be effective or be reinstated, as tfae case may be, if at any time payment and performance of 
the Secured Obligations, or any part thereof, is, pursuant to applicable Law, rescinded or reduced in 
amount, or must otfaerwise be restored or retumed by Secured Party, whetho as a "voidable preference," 
"fraudulent conveyance," or otherwise (and whether tty litigation, settlenient, demand or otiierwise), all as 
though such payment or perfonnance had not been made. In tfae event that any payment or any part 
thereof is rescinded, reduced, restored or retumed, the Secured Obligations shall be reinstated and deemed 
reduced only by such amount paid and not so rescinded, reduced, restcx-ed or returned. 

20. Covenant Not to Issue Certificated Securities. Cfrantor representa and warranta to 
Secured Party tfaat all of the membership interesta and member's interesta in the Issuers are in 
uncertificated form (as contemplated by Article 8 ofthe NUCC), and covenanta to Secured Party tiiat it 
will not cause the Issuers to issue any membership interesta or member's interesta in certificated form or 
seek to convert all or any part of ita existing membership or member's interesta in tfae Issuers into 
certificated form (as contemplated by Article 8 ofthe NU(X). The foregoing representations, warranties 
and covenanta shall survive tiie execution and delivety ofthis Agreement. 

21. rnywrtimt Not to Dilute Intereste of Secured Party in Pledged Secnritiey. Grantor 
represents, warranta and covenanta to Secured Party that it will not at any time cause or permit any Issuer 
to issue any additional Equity Interesta, dr any warrants, options or otho rights to acquire any additional 
Equity Interesta, If tiie efiict thereof would be to dilute in any way the mteresta of Collateral Agent for die 
benefit of Secured Party in any Pledged Securities or ui any Issuer. 

'22. Release of Chantor. This Agreement and all obligations of Chantor hereundo 
shall be released by Collateral Agent in accordance witfa tfae terms of the Credit Agreement and the 
Collateral Agent Agreement and at such time Collateral Agent shaU retom any Pledged Collateral to 
Grantor, or to the Person or Posons legally entitled thereto, and shall endorse, execute, delivo, record 
and file all instmmenta and documenta, and do all otho acta and things, reasonably required for the retom 
of the Collateral to Grantor, or to the Person or Persons legally entitied thereto, and to evidence or 
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document the release of CoUatoal Agent's interesta for the benefit of Secured Party arising under tiiis 
Agreement, ail as reasonably requested by, and at the sole expense of, Chantor, 

23. Counterparta. This Agreement may be execoted in one or more counterparts, 
each of whicfa shaU be deemed an original and all of whidi, taken together, shall constitote one and die 
same agreement 

24. Additional Powera and Audiorization. CoUateral Agent has beoi appouited as 
the Collateral Agent hereunder purauant to the Collateral Agent Agreement and shall be entitied to die 
benefita of the Transaction Documents. Notwitii^anding anything contained hoem to die contraty, 
Collatoal Agent may employ agenta, trustees, or attoroeys-in-fect and may vest any of them with any 
Propoty nncluding. without limitetion, any Collateral pledged hereundo), title, right or powo deemed 
necessaty for tite purposes of such tqipointment. 

25. Goveming Law: Jurisdiction: Eto. 

25.1 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, 
AND CONSTRUED IN ACCORDANCE WrTH, THE LAW OF THE STATE OF NEVADA. 

25-2 SUBMISSION TO JURISDICTION. GRANTOR IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE 
JURISDICTION OF THE COURTS OF THE STATE OF NEVADA SITTING IN CLARK COUNTY 
AND OF THE UNITED STATES DISTRICT COURT OF THE DISTTUCT OF NEVADA, AND ANY 
APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT 
OF OR RELATING TO THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT, OR 
FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES 
HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN 
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN 
SUCH NEVADA STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL 
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE 
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER 
MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER 
TRANSACTION DOCUMENT SHALL AFFECT ANY RIGHT THAT THE COLLATERAL AGENT 
OR ANY SECURED PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR 
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER TRANSACTION 
DOCU-MENT AGAINST GRANTOR OR ITS PROPERTIES IN THE COURTS OF ANY 
JURISDICmON. 

25.3 WAIVER OF VENUE. GRANTOR IRREVOCABLY AND 
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPUCABLE 
LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF 
VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT IN ANY COURT REFERRED TO 
IN PARAGRAPH (B) OF THIS SECTTON. EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION 
OR PROCEEDING IN ANY SUCH COURT. 

25.4 SERVTCIE QF PROCESS. EACH PARTY HERETO KREVOCABLY 
CONSENTS TO SERVICE OF P R 0 C : E S S IN THE MANNER PROVIDED FOR NOTICES HEREIN. 
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NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO 
SERVE PROCESS IN ANY OTHER MANNER PERMFTTED BY APPUCABLE LAW. 

26. WAIVER QF JURY TRIAL. EACH PARTY HERETO HEREBY 
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY 
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR 
ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT N O REPRESENTATIVE, 
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, 
SEEK TO ENFORCE THE F O R E C J O I N G WAIVER AND (B) ACKNOWLEDGES THAT IT AND 
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT 
AND THE OTHER TRANSACTION DOCUMENTS BY, AMONG OTHER THINGS. THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

27. Notices. 

27.1 Notices Generallv. All notices and other conununications provided for herein 
shall be in writing and shall be deUvoed by hand or ovemight cour io service, mailed by certified or 
registered mail or sent by telecopio to ffae appropriate party (a) with respect to Chantor, the I s s u o and the 
Collateral Agent at the address set forth on the signatore pages oftfais Agreement or to such o t h o address 
as may be designated such Person in a written notice sent to aU otfaer parties in accordance with tiiis 
Secticm and (b) witii respect to the Secured Party, at the address diesigned for such party in the Credit 
Agreement or to such o d i o address as may be designated such Person in a written notice sent to all other 
parties in accordance wttii tiiis Section. Notices and other communications sent by hand or ovemight 
cour io service, or mailed by certified or registered mail, shall be deemed to have been given when 
received; notices and o t h o communications sent by telecopio shall be deemed to have been given when 
sent (except that, If not given during nonnal business faours for tbe recipient sfaall be deemed to faave 
been given at tfae opening ofbusiness on the next Business Day for the recipient). 

27.2 Electronic Communications. Notices and o t h o communications to the Secured 
Party may be delivered or foraished by electronic communication (including e-mail and Internet or 
intranet vvebsites) puisuant to procedures approved by tiie Collateral A g o i t provided tfaat tiie foregoing 
sfaall not apply to notices to any Secured Party if tiiat Secured Party has notified tiie Collatoal Agent that 
it is incapable of receiving notices by electronic communication. Tfae Collateral Agent or Chantor may, in 
its discretion, agree to accept notices and otfao communications to it hereundo by electronic 
communications pursuant to procedures approved by i t provided tiiat approval of sucb procedures may be 
limited to particular notices or ccnrununications. 

2 7 3 Receipt of Electronic Conununications. Unless the Collateral Agent othowise 
prescribes, (i) notices and other communications sent to an e-mail address shall be deemed received upon 
the sender's receipt of an acknowledgement from the intended recipient (such as by the "retom receipt 
requested" fonction, as available, retum e-mail or ot i io written acknowledgement), provided that if such 
notice or o t h o communicaticm is not sent during tfae normal business faours o f the recipient sucfa notice 
or communication shall be deemed to have been sent at the opening of business on the next business day 
for tfae recipient and (iQ notfces or communications posted to an Internet or mtranet website shall be 
deemed received upon the deemed receipt by the intended recipient at ita e-mail address as described in 
the foregoing clause (i) of notification tfaat such notice or communication is available and identifying the 
website address therefor. 
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28. Gaming Approvals. Secured Party acknowledges that the Pledged Securities 
may include stock or membership interests in Persons which may currentty have or may hereafter obtain a 
gaming license from a Gaming Board and that in the event a gaming license is held or obtained by an 
Issuer then (a) any Certificates with respect to such Issuo which are part ofthe Pledged Securities may be 
required to be maintained at all times by the COUateral Agent at a location ni die State of Nevada and (b) 
foreclosure, transfer or odio enforcement of (he security uitoest on any such Pledged Securities may 
require Ciaming Approvals fhnn tiie certain Gaming Boards. Secured Party agrees that Collateral Agent 
shall be entided to reasonabty coopoate with any Gaming Board to fitciUtate Bonowo or any of ita 
Subsidiaries obtaining proing licenses to fecilitate the operation of CityCenter and Collatoal Agent shall 
be pemiitied, in ita discretion, to release any Pledged Securities tiiat a Gaming Board requires be released 
from tfae lien created purauant to tfais Agreenient in ordo for Borrower or ita Subsidiaries to obtain a 
gaming license to facilitate the operation of CityCenter. In the event any such Pledged Collateral is 
released from the lien hereof. Grantor agrees that it will thereafto diligentty pursue obtaining aU 
necessaty Gaming Approvals of Gaming Boards to pledge any Pledged Collatoal which was so released. 

29. Consent to Issuo's Agreanent Grantor faereby consenta to tbe covenanta and 
agreementa ofthe Issuo set fortfa in Section 30. 

30. Acknowledgement and Agreement ofthe Issuer. 

30.1 Grantor's Agreemente. The Issuo acknowledges and consenta to the Grantor's 
agreementa set forth in the foregoing provisions ofthis Agreement. 

30.2 Memberahip Intereste. The Issuo agrees not to (i) issue any membership 
interesta, member's interesta or otfao equity interest in certificated form or (ii) ccxivert all or any part of 
any existing membosfaip interesta or membo's interesta of sucfa Issuo into certificated form (aa 
contemplated by Article 8 of tiie NUCC). 

30.3 co l l a to r Agent Ordera. The Issuo agrees that it will comply with any and all 
ordos originated by Collateral Agent witfa respect to tfae Pledged Securities, including, without limitation, 
ordera from Collateral Agent to make collateral Agent or any purchaser or transferee, the registered 
holdo or registered owno oftfae Pledged Securities, in each case without fortiio consent by Grantor or 
any other Person. 

[The balance ofthis page is intentionally left blank.] 
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IN WITNESS WHEREOF, Otantor baday cotifies tiiat thia Agreement ia troe and 
enxeot, dut Chantor's execution of d ^ Agteement as ofthe date first mitten above is duly aothorized, 
signed and sealed (if qiplioable) cnbehalf of Grantor, and Aat the aueotiflii of tiiia Agreemeot was the 
free act and deed of Qnater. 

QftANTOR! 

CITYCENTER HOUHNG8, U A 
a Delavare limited liability ecnq«iiy 

By: Project CC, IXC, 
aNevada Ikoited liabiHty oooiiany, 
itemanagtog-i 

Tide: 
wnUamM. Scott IV 
Authorized Signatoiy 

Address for aotioes: 

c/o MGM Rescitt btemational 
3500 Las Vegas Boulevard Soutii 
Las Vegas, Nevada 89109 
Attention: Qenoal Counsd 
Faofanae: (702) 693-7628 

STATE OF / l / g / A ' ^ ^ 

COLINTYOF C^U^^K 
n 

Jfim This iiutniineat was acknowledged before me oaUAMktM f 0 ^ 2011 by WiUiam M. Scott IV, as 
Authorized Sigiatoiy of Project CC, LLC, a Nevada limited iiabllityoomiiaiiy, the managing member of 
CityCenter Holdfaigs, LLC, a Delaware limited Uabilitycompany, as Grantor. 

(jSSgaaSami 

My ccuntiiiasloo expires: S B r T dC, j f i / Z . 

[AFFK NOTARY SEAL] 

SUSAMM.WAUn 
Noteiy nAM IWV w PHHBB 

N0.93U1W.1 
% oppl. np. Sept. 30,2012 
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IN WITNESS WHEREOF, Collatenl Agent hereby eertifles that tidi AgrMmeiit is true 
and correct, diet collateral Agenfs aoknowledgment and asreonient to this Agreement as of the date first 
writtea above Is duly authorized^ signed and aealed 0f sppUoable) on bdialfcif Collateral AgBiit, and tiiot 
tbe acknowlad^meiA and agreement to 4IIB Agreea ent wen die frea acta and deeds of (Oliatanl Agent 

CPtXATgaALACaeNTt 

BANK QF AMBBICA, N.A. 
a national banking assonatioRi 
H Collatenl Agent 

By: "C rsg j ^^X iJtf^-fsf— 
Name: Maurice B. Washington ^ 
Title: Vloe President 

Addreaaftrnotkwi: 

Bank of America, NA., as Collatoal Agent 
QdB Agen^ Management Central I 
901 Main St, Utii Floor 
MaU Code: TXI-49M4-11 
Dallas, TX 75202-3714 
Atteotioa: Maurioe B, Washington, Vice President 
Telephone: (214) 2094128 
Fao3imilS!(214)290'9544 

STATB OP " ' • ^ T ^ ^ ) 
) SS 

before me on y*****^-'*^ / . 2011 by Maurioe E Washington, 
ca, N A., a natwnal bankinif association, u Collatoral Agent. 

(Signatore of Notarial C}ffieo) 

This instrument was acknowledged 
as Vice PresUent of Bank of America, 

M y o o m m i s s i o n ^ c p i r e s ^ T r S i ^ 

[AFFK NOTARY SEAL] 
DOmBeBOONB 

NeiHirP îMiB 
(BTAYliOiiT&Me 
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IN WnNESS WHBREC)F, Issuo herdiy certifies tiiat tins Agreement is tiue and conect, 
that Issuo's adcnowledgmcnt and agreenient to tin* Aareemeut as ofthe date fiist writtea above is duly 
audunized, aigoed and sealed (if appUcable) on bdnlf of Issuo, and that the acknovriedgemeot and 
^semeat to this Agreement were the fiee acts aod deisda of laano. 

CrrVCENTER LAND, LLC, 
a Nevada limited liabili^ oompany 

By: atyCento Hold&gs, LLC, 
a Delawan lindted liability company, 
its scde meniber 

By; FnijeetCCLLC, 
aNevada Ifamted liabiU^ company, 
itsi 

WQllamM. Scott IV 
Title: Autiiarized Signatoty 

Address fbr notices: 

c/o MOM Retorts btemaUatal 
3600 Las Vegas Boulevard South 
Lai Vegas, Nevada 89109 
Attention: CJeoenl Counsel 
Facshdle: (702) 693-7628 

STATEOF fl^^hh 

COXJNTyOF dM/<K 

J 
) ss 

J 
Tliis iBstrument was acknovdcdged befiire me on yJ/ftttAA.^/ /O 2011 by WilUam M. Scott IV, ae 
Autiwrized Signatoiy of Ptojeet CC, LLC^ a Nevada limited uabUity company, die mana^ng mendio of 
CityCenter Holdings, LLC, a Delaware limited liability company, die sole mcmbo of CityCento Land, 
LLC, a Nevada limited liabiUty company, as Issuer. issuer. Jf 

(Si^EBtorojbf Notarial QfSoo) 

My ootnnussion expires:. se^tSo.zotz. 

4023728609059001 

[AFFK NOTARY SEAL] 

S^nam A ^ » Amtmdtd and RuuitdSiairtiyAframKtU 
(Cormier HiMiisO 



SCHEDULE 1 
TO 

SECURITY AGREEMENT 

faisting Md Pgqdins Trademwrks 

None 

40237286 09QS900) Schedule 1 Amended and Restated Security Agreement 
(CityCenter Holdings) 



SCHEDULE2 
TO 

SECURITY AGREEMENT 

Esigting mA ftndrng faiteiiits 

None 

402372S6090S9001 Schedule 2 Amended and Restated Security Agreement 
(Ci^enter Holdings) 



SCHEDULES 
TO 

SECURITY AGREEMENT 

Equity Interests 

NAME OF 
ISSUER 

CityCento Land, 
LLC 

CityCenter 
Finance Corp. 

Vdara Land, LLC 

NAME OF 
OWNER 

CityCento 
Holdings, LLC 

CityCento 
Holdings, LLC 

CityCento 
Holdings, LLC 

CERTIFICATE 
NUMBER 

N/A 
(uncertificated) 

N/A 
(uncertificated) 

N/A 
(uncertificated) 

NUMBEROF 
SHARES 

100% 

100% 

100% 

PERCENTAGE 1 
OF TOTAL 

EQUFFY 
INTERESTS ! 

100% 

100% 

100% 

40237286 090S900< Schedule 3 Amended and Restated Security Agreement 
(CityCenter Holdings) 



SCHEDULE 4 
TO 

SECURITY A G R E E M E N T 

Existing and Pending Copfvrifdits 

None 

40237286 090S9001 Schedule 4 Amended and Restated Securi^ Agreement 
(CityCenter Holdings) 



SCHEDULE 5 
TO 

SECURITY AGREEMENT 

Actions. Suits. Proceedinys or Investigations Pending or Threatened In Writing Aaainst Grantor 

None 

40237286 09059001 Schedule 5 Amended and Restated Security Agreemenl 
(CityCenter Holdings) 



SCHEDULE 6 
TO 

SECrURTTY AGREEMENT 

Commereial Tort Clauns 

Perini Lawsuit 

40237286 090S900I Schedule 6 / t e n d e d and Restated Security Agieement 
(Ci^enter Holdings) 


